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I. INTRODUCTION 
Cintorino's Brief argues extensively that JBM Company, LLC lacked the ability to 
maintain an action when JBM Company, LLC assigned its rights and causes of action against 
Cintorino to McAdams, LLC on June 13, 2012. The foundation of Cintorino's argument is that 
JBM Company, LLC's failure to comply with the statutory requirements imposed on those who 
transact business under an assumed business name, and JBM Company, LLC's failure to acquire 
a Certificate of Authority from the Idaho Secretary of State, resulted in JBM Company, LLC not 
having the ability to maintain an action against Cintorino. This is simply not the case. As 
discussed extensively in Appellant's Brief, and further discussed below, JBM Company, LLC 
was not operating under any assumed business name, and was not transacting business in the 
State of Idaho. JBM Company, LLC simply sought to collect on a secured debt, which does not 
constitute transacting business in the State ofldaho. For these reasons, McAdams respectfully 
requests that this Court reverse the District Court's grant of summary judgment in favor of 
Cintorino, and remand this case for reformation of the documents at issue so the same may 
comport with the clear intent of all parties hereto, and allow the District Court to rule upon 
McAdams' Motion for Leave to Amend the Complaint. 
II. ARGUMENT 
1. USE OF "JBM, LLC" WAS A TYPOGRAPHICAL ERROR, AND NOT AN 
ASSUMED BUSINESS NAME. 
At the outset, Cintorino states that "JBM Company, LLC was either conducting business 
under the assumed business name of JBM, LLC, or JBM, LLC was not an assumed business 
name and JBM, LLC was erroneously listed as a party to at least seven documents over the 
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course of three years in place of JBM Company, LLC." (Respondent's Brief at p. 7.) Any use of 
"JBM, LLC" on any documents pertaining to this matter was a typographical error. This Court 
should not allow such an error to assist Cintorino in avoiding contractual obligations he freely 
undertook. As more fully discussed in McAdams' Brief, "[A] contract made with an individual 
or partnership, doing business under an assumed or fictitious name, does not invalidate such a 
contract." A.L. Nowels v. Ketchersid Music, Inc., 80 Idaho 486,491,333 P.2d 869,871 (1958). 
Additionally, "[a] trade name or a descriptio personae cannot be used for the purpose of avoiding 
a liability voluntarily assumed and thus perpetrate a fraud on an innocent, unsuspecting 
purchaser." Vanek v. Foster, 74 Idaho 532, 537, 263 P.2d 997, 1000 (1953). Cintorino, at all 
times relevant to this matter, knew he was dealing Joe McAdams. The typographical errors in 
this case should not allow Cintorino to avoid his voluntarily assumed contractual obligations. 
Cintorino argues that the failure of JBM Company, LLC and McAdams, LLC to file a 
Certificate of Assumed Business Name regarding JBM, LLC somehow impacted JBM Company, 
LLC's or McAdams, LLC's ability to maintain a cause of action. (Respondent's Brief at p. 8.) 
McAdams disagrees. Any reference to "JBM, LLC" was a typographical error. Even if "JBM, 
LLC" could be construed as an assumed business name of JBM Company, LLC, the purpose of 
the Idaho Assumed Business Names Act directs that any failure to acquire a Certificate of 
Assumed Business Name had no impact on McAdams' ability to maintain an action in this 
matter. The purpose of the Idaho Assumed Business Names Act is to protect the public against 
fraud so the public knows who they are dealing with. A.L. Nowels, 80 Idaho at 491,333 P.2d at 
871. In the facts before this Court, there was never any risk that Cintorino would be confused as 
to whom he was dealing with. Based on the foregoing, not only was McAdams not required to 
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obtain a Certificate of Assumed Business Name, but any failure to do so had no bearing on 
McAdams' ability to maintain an action in this matter. 
2. JBM COMPANY, LLC WAS NOT TRANSACTING BUSINESS IN THE 
STATE OF IDAHO AND DID NOT NEED A CERTIFICATE OF 
AUTHORITY TO PURSUE A COLLECTION ACTION. 
Cintorino argues that JBM Company, LLC's failure to file a Certificate of Authority with 
the Idaho Secretary of State precluded JBM Company, LLC from maintaining an action in 
Idaho's courts. (Respondent's Brief at p. 10.) Cintorino's argument rests on Idaho Code§ 30-6-
808, and the District Court's analysis of that code section. However, the District Court's reliance 
on Idaho Code§ 30-6-808 in finding that JBM Company, LLC was not authorized to transact 
business in Idaho, and was thus precluded from bringing an action, was in error. "Securing or 
collecting debts or enforcing mortgages or other security interests in property securing the debts 
and holding, protecting or maintaining property so acquired," does not constitute transacting 
business in this State. Idaho Code § 30-6-803(1 )(h). McAdams' cause of action against 
Cintorino was to collect a secured debt, and does not qualify as transacting business in Idaho. 
Since JBM Company, LLC was not transacting business in Idaho, Idaho Code§ 30-6-808 did not 
preclude it from filing an action against Cintorino. 
Cintorino asserts the distinction between activities which constitute transacting business 
and those which do not, as specified in Idaho Code § 30-6-803, is raised for the first time on 
appeal. (Respondent's Brief at p. 12.) This argument seems to overlook the District Court's 
analysis in its "Memorandum Decision and Order RE: Motions for Summary Judgment," filed 
August 7, 20 I 3, wherein the District Court relied on Idaho Code § 30-6-808(1) to conclude that 
because there was no evidence in the record that JBM Company, LLC had a Certificate of 
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Authority to transact business in this State, JBM Company, LLC could not maintain a legal 
action or proceeding in this State. (R. pp. 273-74.) Thus, the issue of transacting business was 
addressed by the District Court and is not raised for the first time on appeal. 
Idaho Code§ 30-6-808(1) provides: "A foreign limited liability company transacting 
business in this state may not maintain an action or proceeding in this state unless it has a 
certificate of authority to transact business in this state." (Emphasis added). Accordingly, a 
limited liability company needs a Certificate of Authority to maintain a legal action in Idaho only 
if the limited liability company is transacting business in Idaho-which JBM Company, LLC 
was not. JBM Company, LLC simply sought to collect on a debt, which does not constitute 
transacting business. Idaho Code § 30-6-803(1 )(h). 
Cintorino argues further that McAdams was transacting business in this State because 
McAdams' Complaint alleged that JBM Company, LLC was "doing business" in the State of 
Idaho. (Respondent's Brief at p. 9.) Black's Law Dictionary defines "doing business" as: "The 
act of engaging in business activities; esp., a nonresident's participation in sufficient business 
activities in a foreign state to allow the state's courts to exercise personal jurisdiction over the 
nonresident." Black's Law Dictionary 499 (7th ed. 1999). Black's law Dictionary defines 
"transact" as: "To carry on or conduct (negotiations, business, etc.) to a conclusion <transact 
business>." Black's Law Dictionary 1503 (7th ed. I 999). The Idaho Legislature chose to use 
the operative language "transacting business" in the Idaho Uniform Limited Liability Company 
Act, and specifically excluded debt collection from activity amounting to "transacting business" 
in this State. Cintorino also proffers an unreported Arizona case to argue that McAdams, LLC 
was required to show that JBM Company, LLC was not conducting any other business in Idaho 
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outside of the exceptions provided by Idaho Code § 30-6-803( 1 ). (Respondent's Brief at p. 12.) 
This simply is not the case, and no Idaho decisions stand for such a requirement. 
A review of the record illustrates that the District Court overlooked the exemptions in 
Idaho Code § 30-6-803 in its analysis under the Idaho Uniform Limited Liability Company Act. 
JBM Company, LLC sought to collect a debt and therefore was not transacting business in Idaho 
and did not need a Certificate of Authority to bring such an action. 
3. JBM COMPANY, LLC'S ASSIGNMENT OF THE PROMISSORY NOTE 
AND PERSONAL GUARANTY TO MCADAMS, LLC IS VALID AND 
ENFORCEABLE. 
Cintorino relies upon the flawed reasoning of the District Court that because JBM 
Company, LLC did not have the right to maintain an action in this State, it had no ability to 
assign any such right to McAdams, LLC. (Respondent's Brief at p. 10.) In Idaho, contracts are 
assignable, and the assignee acquires all the rights of the assignor, taking the contract subject to 
all of the obligations the assignor stipulated to. Van Berkem v. Mountain Home Development 
Co., 132 Idaho 639,641,977 P.2d 901,903 (Ct. App. 1999). Additionally, it is well settled in 
Idaho that a cause of action may be assigned. Bonanza Motors, Inc. v. Webb, 104 Idaho 234, 
235-36, 657 P.2d 1102, 1103-04 (Ct. App. 1983). JBM Company, LLC assigned all its "right, 
title and interest" in the Promissory Note and Personal Guarantee, and the real property to 
McAdams, LLC. (R. pp. 177-81.) As discussed above, JBM Company, LLC had a right to 
collect on the Note and Personal Guaranty owed to it. Idaho authority makes clear that JBM 
Company, LLC's assignment of its interest in the Note and Personal Guarantee to McAdams, 
LLC was valid and enforceable. 
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4. CINTORINO'S PERSONAL GUARANTEE, MADE FOR THE BENEFIT OF 
MCADAMS, REMAINS IN EFFECT AND IS DUE AND OWING. 
Cintorino alleges that any of McAdams' claims for a deficiency against Cintorino were 
not ripe for suit. (Respondent's Brief at p. 14.) Put simply, Cintorino argues that McAdams was 
obligated to sell the property before bringing an action against Cintorino. (Respondent's Brief at 
p. 15.) This argument undermines the substance of the December 21, 2010, Agreement, and the 
record before this Court. 
On December 21, 2010, the Reslers, Cintorino and Fawnwood, LLC agreed to sign a 
Deed in Lieu of Foreclosure to JBM, LLC, and agreed to keep their Personal Guaranties for the 
benefit of McAdams in place if he was unable to sell the real property and pay off the 
Promissory Note in full. (R. pp. 138, 161.) The "agreement" memorializing the Deed in Lieu of 
Foreclosure provides in pertinent part: 
Pursuant to our previous discussions, I agree as the lender regarding that certain loan to 
Fawnwood, LLC in the original principal amount of $1,200,000.00 executed on or about 
March 2, 2009 to accept from Fawnwood, LLC, in lieu of foreclosure, all of the property 
collateral to include, but not limited to, dockage rights, etc. by Warranty Deed free and 
clear of encumbrances. However, it is specifically understood that ifl am unable to sell 
this collateral to pay off the above referenced note in full, the personal guarantees for this 
loan given by Peter J. Cintorino, Timothy R. Resler and Kimberly D. Resler will remain 
in place and I, Joe McAdams, at my sole option will notice and demand from all 3 
guarantors, both joint and several, payment of any deficiency from the sale of the 
property all as stated above without any other requirements. 
(R. p. 161.) Contrary to Cintorino' s assertions, the sale of the property is not a prerequisite to 
Cintorino's continued obligation under his Personal Guarantee. The "agreement" surrounding 
the Deed in Lieu of Foreclosure specifically contemplated that the personal guarantee executed 
by Cintorino would remain in effect if McAdams was unable to sell the real property. 
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McAdams' only obligation under the December 21, 2010, Agreement was attempting to sell the 
property, and that obligation was satisfied. 
In the "Affidavit of Joe B. McAdams in Support of McAdams' Memorandum in 
Opposition to Reslers' Motion for Summary Judgment," executed on October 10, 2012, and filed 
with the District Court on October 12, 2010, Joe McAdams swore: "I have been unable to sell 
the real property as of the current date. In addition, I have been unable to sell the property as 
Resler has recorded a Lis Pendens against it." (R. p. 139.) The December 21, 2010, Agreement 
did not specify any time-frame for which the property must be listed for sale. Moreover, the lien 
filed by Resler directly impeded McAdams' ability to sell the property. In sum, the Personal 
Guarantee executed by Cintorino in the amount of $1,200,000.00 remains in effect, and 
McAdams has satisfied all its obligations under the Agreement memorializing the continuance of 
the Personal Guarantee. 
5. THE DISTRICT COURT ERRED BY FAILING TO REFORM THE 
AGREEMENTS BETWEEN FAWNWOOD, LLC AND JBM, LLC. 
Cintorino argues the trial court did not error by failing to reform the agreements between 
Fawnwood, LLC and JBM, LLC because reformation of such agreements would not have 
resulted in a different outcome. (Respondent's Brief at p. 15-16.) Cintorino' s argument rests 
upon the District Court's determination that McAdams was precluded from maintaining legal 
action in this State because it was transacting business without a Certificate of Authority. 
(Respondent's Brief at p. 16, citing (R. pp. 273-74)). As previously discussed, McAdams' action 
to collect a debt does not amount to transacting business, Idaho Code § 30-6-803( 1 )(h), and it 
was not precluded from maintaining legal action to collect on the Note and Guarantee in this 
matter. The practical effect of the Trial Court's refusal to consider reformation of the 
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agreements between Fawnwood, LLC and JBM, LLC is to render McAdams' rights under such 
agreements void. Reformation would have resulted in the different outcome of all parties being 
required to perform their voluntarily assumed legal obligations. 
6. MCADAMS, LLC IS THE REAL PARTY IN INTEREST PURSUANT TO 
IDAHO RULE OF CIVIL PROCEDURE 17(A). 
Cintorino argues that the trial court correctly determined JBM, LLC and Joe McAdams 
were not the real parties in interest because JBM, LLC was not an actual entity and because Joe 
McAdams was not a party to any agreements in this matter. (Respondent's Brief at pp. 16-17.) 
"A real party in interest is 'one who has a real, actual, material, or substantial interest in the 
subject matter of the action."' CitiBank v. Carroll, 148 Idaho 254, 257-58, 220 P.3d 1073, 1076-
77 (2009) (quoting Caughey v. George Jensen & Sons, 74 Idaho 132, 134-35, 258 P.2d 357,359 
(1953)). JBM Company, LLC assigned all its "right, title and interest" in the Promissory Note, 
Personal Guaranty, and real property to McAdams, LLC. (R. pp. 177-81.) "As between an 
assignor and assignee on a completed assignment, the assignee is the real party in interest." 
MacLeod v. Stelle, 43 Idaho 64, 65, 249 P. 254, 255 (1926). Because McAdams, LLC is the 
assignee of the interests of JBM Company, LLC, McAdams, LLC is the real party in interest 
pursuant to Idaho R. Civ. P. 17(a). 
7. THE COURT SHOULD REMAND THIS CASE TO THE DISTRICT COURT 
FOR IT TO RULE UPON MCADAMS' MOTION FOR LEAVE TO AMEND 
THE COMPLAINT. 
Cintorino argues that the District Court correctly determined that McAdams did not have 
the ability to maintain the causes of action against Cintorino contained in the Third-Party 
Complaint and the Complaint and Demand for Jury Trial, thus there was no need for the trial 
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court to address the Motion for Leave to Amend the Complaint. (Respondent's Brief at p. 17.) 
As discussed above, McAdams, LLC was not operating under an assumed business name, was 
not transacting business in the State of Idaho, is the assignee of the interests of JBM Company, 
LLC, and is the real party in interest pursuant to Idaho R. Civ. P. l 7(a). Moreover, the District 
Court's rulings effectively voided the contractual interests McAdams, LLC has with Cintorino, 
which Cintorino voluntarily assumed. Based on the foregoing, McAdams respectfully requests 
that this Court remand this case to the District Court for it to rule upon McAdams' Motion for 
Leave to Amend the Complaint. 
III. CONCLUSION 
For the above reasons, McAdams respectfully requests that this Court reverse the District 
Court's grant of summary judgment in favor of Cintorino, and remand this case for reformation 
of the documents at issue so the same may comport with the clear intent of all parties hereto and 
allow the District Court to rule upon McAdams' Motion for Leave to Amend the Complaint. 
DATED this JJ.!!aay of September, 2015. 
EBERLE, BERLIN, KADING, TURNBOW 
& McKL VEEN, CHARTERED 
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CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that a true and correct copy of the above and foregoing document 
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